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AWARD ATTACHMENTS

California High-Speed Rail Authority FR-HSR-0009-10-01-05

1. Amended Terms and Conditions, Attachment 1
2. Funding Contribution Plan



Attachment 1 to Amendment No. 5

The parties, intending to be legally bound, agree to amend their Agreement of September 22,
2010, as amended on December 22, 2010, August 8, 2011, September, 19, 2011, and April 16,
2012 as follows:

1. Attachment [is deleted in its entirety, and the following is substituted therefore:

Special Provisions, Attachment 1

1.

Identification of Awarding Agency and Grantee:

The California High-Speed Rail Authority (CHSRA ofGrantee), an agency of the State
of California, and the Administrator ofhe Federal Railroad Administration (FRA),

acting by delegation from the Secretary of Transportation, have entered into this
Cooperative Agreement (“Agreement”) to conduct and fund this project, as more
specifically set forth in the Statement of Work, Attachment 3, attached hereto and made a
part hereof and any supplements thereto. As used in this Agreement, the term “Project”
refers to the overall effort identified in Section 8 of the Grant/Cooperative Agreement

and as that term is defined in Subsection 1(h) of Attachment 2.As used herein, the term
“individual work efforts” refers to the individual tasks and subtasks set forth in the
Statement of Work (Attachment 3 and Attachment 3A) and any future supplements or
amendments thereto. Unless otherwise provided, reporting requirements in this
Agreement may be aggregated with respect to the individual work efforts. However,
progress reporting (Section 9 of Attachment 1), and budgeting and payment processing
(Sections 1 and 7 of Attachment 2)nay not baggregated, and must beccounted for on
the basis ofhe individual work efforts involved.

Scope:

The Grantee shall furnish all personnel, facilities, and equipment, and other materials and
services (except as otherwise specified herein) necessary to perform the Project, as set
forth in the Statement of Work (Attachment 3), and any supplements thereto, which the
Parties agree is pursuant to the representations, certifications, and assurances set forth in
the Grantee’s application(s), and any amendments thereto (“Application”), incorporated
herein by reference and made gart hereof.

Awarding Agency Participation:

The FRA will provide, on an “as available” basis, one professional staff person, to be
designated as the Grant Manager, to review work or work products in progress, and
arrange for the review of the Project results upon completion. If this award is made as a
cooperative agreement, FRA will have substantial programmatic involvement.
Substantial involvement means that, after award, technical, administrative, or



programmatic staff will assist, guide, coordinate, or otherwise participate in Project
activities.

4. Term:

Unless sooner terminated in accordance with its terms, this Agreement shall be valid for
the period described in Section 4 of the Grant/Cooperative Agreement. While all
Federal funds must be expended consistent with Attachment 1A, Section 8, the period
described in Section 4 of the Grant/Cooperative Agreement includes the period for both
completion of the Project, and completion and submission of a final report on Project
results, as described in Section 11 and/or other deliverables as agreed to between the
parties.

5. Total Project Cost; Cost-Sharing Responsibility:

a. The total estimated cost of the Project is $5,058,327,462.00 and is to be
apportioned as set forth in subsections (b)-(f). The costs for completing the
tasks required in Attachments 3 and 3A in the funding percentages identified
in subsections (c) and (e) and all costs in excess ofhose provided by FRA as
identified in this section will be the responsibility of the Grantee.

b. For the funds obligated in the Original Agreement and Amendment No. 1,
FRA funding assistance is limited to 49.8182% of the estimated cost ofhe
activities in Attachment 3 and Attachment 3Aexcluding activities in Task 8.1
therein, or $2,466,176,231.00, whichever is less.

c. For the funds obligated in the Original Agreement and Amendment No. 1,
Grantee funding assistance shall nobe less than 50.1818% of the total cost of
the activities in Attachment 3 and Attachment 3Aexcluding the activities in
Task 8.1 therein. For the activities included in this subparagraph (c), the
Grantee funding shall nobe less than $2,484,176,231.00.

d. For the funds obligated in Amendment No. 2, FRA funding assistance is
limited to 80% of the estimated cost ofictivities described in Task 8.1,
Attachment 3Ato this Agreement 01$86,380,000.00, whichever is less.

e. For the funds obligated in Amendment No. 2, Grantee funding assistance shall
not be less than 20% of the total cost ofhe activities described in Task 8.1,
Attachment 3Ato this Agreement. For the activities in this subsection (e), the
Grantee funding shall nobe less than $21,595,000.00.

f. Of the amount specified in subparagraph (a) of this section, the total Grantee
funding contribution (both subparagraphs (c) and (e) of this section) shall not
be less than $2,505,771,231.00.
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11.

12.

13.

14.

January 1 —June 30, July 1 —December 31. The Grantee shall furnish one (1) copy of the
Progosition 1A bond sale Progress report to the Grant Manager on or before the thirtieth
(30™) calendar day of the month following the end of the half year being reported. Each
report shall set forth concise statements concerning activities relevant to the Project, and
shall include, but not be limited to, the following:

a. The Grantee’s actions taken to issue and sell Proposition 1A bonds.

b. The amount of Proposition 1A bond proceeds issued, sold and approved for Project
use.

Quarterly Federal Financial Report:

The Grantee shall furnish one (1) copy of a quarterly financial status report to the Grant
Manager, and one (1) copy to the Administrative Office, on or before the thirtieth (30th)
calendar day of the month following the end of the quarter being reported. The Grantee
shall use SF-425, Federal Financial Report, in accordance with the instructions
accompanying the form, to report all transactions, including Federal cash, Federal
expenditures and unobligated balance, recipient share, and program income.

Interim and/or Final Report(s):

If required, interim reports will be due at intervals specified in the Statement of Work.
Within 90 days of the Project completion date or termination by FRA, the Grantee shall
furnish one (1) hard copy and one (1) reproducible master original to the Grant Manager,
and one (1) hard copy to the FRA Administrative Office of a Summary Project Report.
A final version of this report, detailing the results and benefits of the Grantee’s
improvement efforts, shall be furnished by the expiration date of this Agreement.

Administrative Responsibility:

Mr. Matthew Lorah, Office of Financial Management is designed as FRA’s
Administrative Officer for this Project. All FRA administrative duties under this
Agreement are to be performed by the Administrative Officer, unless otherwise
specified.

Grant Manager:

a. Ms. Mariam Ouhamou, Office of Railroad Policy and Development is designed as
FRA’s Grant Manager. The Grant Manager will oversee the technical administration
of this Agreement and act as technical liaison with the Grantee. The Grant Manager
is not authorized to change the Statement of Work or specifications as stated in this
Agreement, to make any commitments or otherwise obligate the FRA, or authorized
any changes which affect this Agreement’s monetary amount, the delivery schedule,
period of performance or other terms or conditions.



15.

16.

b. The FRA official authorized to sing this Agreement is the only individual who can
legally commit or obligate FRA for the expenditure of public funds. The technical
administration of this Agreement shall not be construed to authorize the revision of
the terms and conditions of this Agreement.

Delivery/Mailing Address:

Unless directed otherwise, all deliverables and copies of reports required to be delivered
to the Grant Manager under this Agreement shall be delivered F.O.B. destination, under
transmittal letter, to:

Federal Railroad Administration

Office of Railroad Policy and Development

1200 New Jersey, SE (SELECT Mail Stop 20 OR Mail Stop 25)
Washington, DC 20590

ATTN: Ms. Mariam Ouhamou

Unless directed otherwise, all deliverables and copies of reports required to be delivered
to the Administrative Officer under this Agreement shall be delivered F.O.B. destination,
under transmittal letter to:

Federal Railroad Administration

Office of Financial Management

1200 New Jersey Avenue, SE (Mail Stop 45)
Washington, DC 20590

ATTN: Mr. Matthew Lorah

Governing Regulations:

The Grantee acknowledges that its performance shall be governed by and in compliance
with the following Administrative and Cost Principles:

For State, Local and/or Tribal Governmental Entities:

1. 49 C.F.R. Part 18, “Uniform Administrative Requirements for Grant sand
Cooperative Agreements to State and Local Governments”

2. OMB Circular A-87, “Cost Principles for State and Local Governments,” as
amended.

For non-profit and for-profit:

1. 49 C.F.R.Part 19, “Uniform Administrative Requirements for Grants and
Cooperative Agreements With Institutions of Higher Education, Hospitals, and Other
Non-Profit Organizations™ (applies to non-profit and for-profit organizations)

2. OMB Circular A-21, “Cost Principles for Education Institutions™ (applies to
educational institutions)









construction for the Project omny component of the Project, without receiving FRA’s
prior written approval of a financial plan that complies with the requirements ofection
2.2 ofhe High Speed Intercity Passenger Rail (HSIPR) Program interim guidance
published in the Federal Register on June 23, 2009 (74 FR 29900) and that is consistent
with the requirements described in Attachment 3A Task 5.

Section 5. Environmental Assessment.

Prior to initiating final design, or commencing construction for the Project or any
component ofhe Project, the Grantee shall submit all necessary environmental
documentation, in accordance with Attachment 2section 21(d) of this Agreement, and
receive FRA’s written confirmation that relevant Project environmental reviews have been
completed for the overall Project oifor an individual component ofhe Project that the
Grantee proposes to advance to final design or construction (see also the relevant
section(s) of the HSIPR Program Interim Guidance/NOFA through which this Project was
selected for funding (e.g. section 1.5 and Appendix 3.2.9 ofthe NOFA published in the
Federal Register on June 23, 2009 (74 FR 29900)). The Grantee may not obligate or
expend any funds (federal, state omprivate) for final design and/or construction of the
Project, or commence any part of final design and/or construction for the Project omny
component ofhe Project, without receiving such written confirmation from FRA.

Section 6. Final Design and Engineering.

Prior to commencing final design activities for the Project omny individual component of
the Project, the Grantee shall submit to FRA aomplete set of Preliminary Engineering
documents, prepared by or on behalf of the Grantee in accordance with the provisions of
Appendix 2.3 ofhe High-Speed Intercity Passenger Rail (HSIPR) Program interim
guidance published in the Federal Register on July 1, 2010 (75 FR 38350), and in
accordance with the Statement(s) of Work incorporated into this Agreement. Except in
unusual circumstances and where approved in advance by FRA, the submitted Preliminary
Engineering documents shall include evidence ofoncurrence by infrastructure owners
and operators ofail service whose operations would be affected by the Project
improvements. The Grantee may not obligate oexpend any funds (Federal, state or
private) for final design and/or final engineering of the Project, or commence any part of
final design and/or final engineering for the Project omny component of the Project,
without receiving FRA’s prior written approval of the Preliminary Engineering
documents.

Section 7. Construction.

Prior to commencing construction activities for the Project omny individual component
of the Project, the Grantee shall submit to FRA aomplete set of Final Design documents,
completed by owon behalf of the Grantee in accordance with the provisions of Appendix
2.4 ofhe High-Speed Intercity Passenger Rail (HSIPR) Program interim guidance
published in the Federal Register on July 1, 2010 (75 FR 38350), and in accordance with
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the Statement(s) of Work incorporated into this Agreement. In unusual circumstances
where the Preliminary Engineering documents approved by FRA did not contain evidence
of concurrence by infrastructure owners and operators ofail service whose operations
would be affected by Project improvement, then the submitted Final Design documents
shall include evidence ofoncurrence by such infrastructure owners and operators. The
Grantee may not obligate orxpend any funds (Federal, state oprivate) for construction
of the Project, as defined in the Statement(s) of Work, or commence any part of
construction for the Project omny component of the Project, without receiving FRA’s
prior written approval of the Final Design documents.

Section 8.Design/Build Program Plan.

Project components being implemented by the Grantee through a design/build
implementation Process shall, with FRA’s concurrence, comply with this section 8 in lieu
of sections 6 and 7. Prior to commencing any design activities that follow preliminary
engineering/design, and expressly including the preparation of final construction plans and
detailed specifications for the performance ofonstruction work for the Project omny
individual component ofhe Project, the Grantee shall submit to FRA aomprehensive
Design/Build Program Plan completed by owon behalf of the Grantee, and as described in
the Statement of Work attached to this Agreement. The Design/Build Program Plan shall
include, at aminimum, a description identifying: (1) the suitability of the Project as a
design/build candidate, (2) the performance metrics to be used to assess successful Project
completion, (3) the composition of the design/build Project team, (4) Project scope, (5) the
decision factors to be used for the selection from among the design/build proposals, and
(6) methods for contract administration. FRA may issue additional guidance in the future
further describing the required contents of Design/Build Program Plans. Except in
unusual circumstances and where approved in advance by FRA, the Grantee will be
responsible for providing in the Design/Build Program Plan evidence ofoncurrence by
infrastructure owners and operators ofail service whose operations would be affected by
the Project improvements. The Grantee may not obligate oexpend any funds (federal,
state oprivate) for implementing the design/build implementation process for the Project
(not including preparation of the Plan) omny component ofhe Project orcommence any
part of implementing the design/build implementation process (not including the
preparation of the Plan) without receiving FRA’s prior written approval of the
Design/Build Program Plan.

Section 9. Property Acquisition.

The Grantee may not obligate or expend any funds (Federal, state, or private) to acquire
any real property for the Project, including rights-of-way, unless property acquisition is
specifically authorized in the Statement of Work incorporated as an attachment to this
Agreement and unless the required National Environmental Policy Act (NEPA)
documentation for the associated acquisition step is by then completed as determined in
writing by FRA and any required California Environmental Quality Act (CEQA)
documentation for the associated acquisition step is by then completed as determined by
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the Grantee.
Section 10. Detailed Statements of Work For Project Components.

The Grantee may not obligate or expend any funds (Federal, state or private) for the final
design and/or construction of the Project ocommence any activity on or for the Project,
that is nospecifically authorized in a Statement of Work incorporated as an attachment to
this Agreement and/or which has nosecured all required FRA approvals. The parties
recognize that this Agreement contemplates ghased Project implementation process,
whereby individual Project components ophases will be implemented as they are
developed by the Grantee and approved by FRA. These phases may be reflected in terms
of stages of Project development (e.g., preliminary engineering, final design, or
construction) omn terms of individual Project components (e.g., stations, interlocking, or
third track construction) of the larger Project. The parties contemplate @eries of
amendments to this Agreement that will add greater definition to the individual Project
components to be undertaken by the Grantee for each phase or component of Project
implementation, and will authorize the Grantee to initiate the next phase of Project
implementation, as reflected in the agreed-upon amendments osupplements to the
Statement of Work. It is the Grantee’s responsibility to propose revised or additional
statements ofwork (including aletailed scope, schedule and budget) significantly in
advance of proposed implementation, to allow for the Grantee and the FRA to agree on
the components ofhat next phase, and adopt aevised or supplemental Statement of
Work through an amendment to this Agreement.

Section 11. Buy America.

The Grantee shall comply with the Buy America provisions set forth in 49 U.S.C.
24405(a) for the Project with respect to the use of steel, iron, and manufactured goods
produced in the United States, subject to the conditions therein set forth.

Section 12. Labor Provisions.

49 U.S.C. 24405(b) provides that persons conducting rail operations over rail
infrastructure constructed or improved in whole or in part with funds provided through
this Agreement shall be considered a “rail carrier,” as defined by 49 U.S.C. 10102(5), for
the purposes of Title 49, United States Code, and any other statute that adopts that
definition or in which that definition applies, including the Railroad Retirement Act of
1974 (45 U.S.C 231 et seq.), the Railway Labor Act (43 U.S.C.151 et seq.), and the
Railroad Unemployment Insurance Act (45 U.S.C. 351 et seq.). The Grantee shall reflect
these provisions in its agreements with the entities operating rail services over such rail
infrastructure to the extent required by 49 U.S.C. 24405(b) and other laws referenced
above.

Section 13.Labor Protective Arrangements.
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For groject that uses rights-of-way owned by aailroad, the Grantee shall comply

with the protective arrangements established under Section 504 of the Railroad
Revitalization and Regulatory Reform Act of 1976 (4R Act), 45 U.S.C. 836, with respect

to employees affected by actions taken in connection with the Project financed in whole or
in part under this Agreement (See 49 U.S.C. 24405(c).) The Grantee agrees to include the
applicable protective arrangements established by the Department of Labor under 45
U.S.C. 836. in its agreements with entities operating rail services over rail infrastructure
constructed as part ofhe Project. The following definitions apply for purposes of
applying those protective arrangements:

‘Protected employee’ means an employee of aailroad who had an employment
relationship with such railroad on the date on which the Grantee first applied for financial
assistance applicable to the Project involved and who is affected by actions taken pursuant
to this Agreement; provided, however, that an employee who was benefitted solely as a
result ofhe Project shall not be grotected employee under these provisions.

‘Railroad’ means aail carrier or aommon carrier by railroad or express as defined in 49
U.S.C. 10102, and includes the National Railroad Passenger Corporation and the Alaska
Railroad as well as a person that conducts rail operations over rail infrastructure
constructed or improved with funding provided in whole omn part in a grant made
pursuant to this Agreement.

Section 14. Maintenance Responsibility and Refunds.

a. Except as otherwise provided herein, the Grantee shall ensure the maintenance of
Project property to the level of utility (including applicable FRA track safety standards)
which exists when the Project improvements are placed in service (as set forth in the
Statement(s) of Work incorporated into this Agreement) for geriod of twenty (20) years
from the date such Project property was placed in service, consistent with the satisfactory
continuing control and maintenance responsibilities of 49 U.S.C. 24402(b)(1) and (c)(1)
and as addressed in Section 2 above. In the event the Project property is not maintained
as required by this section, for geriod of time in excess ofix (6) months, or such other
period as may be mutually determined by the parties, and is notestored within a
reasonable time to the level of utility which exists when the Project improvements are
placed in service, the Grantee will refund to FRA gro-rata share ofhe Federal
contribution, based upon the percentage remaining of the twenty (20) year period that
commenced when the Project property was placed in service.

b. In the event that all intercity passenger rail service making use ofhe Project property
is discontinued during the twenty (20) year period, the Grantee shall continue to ensure
that maintenance of the Project property, as set forth above, for a period of one (1) year
from the date ofhe discontinuance to allow for the possible reintroduction of intercity rail
passenger service.

Section 15. Project Use for Intercity Passenger Rail Service and Refunds.
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3.

a. The Grantee acknowledges that the purpose ofhe Project is to benefit intercity
passenger rail service. In the event that all intercity passenger rail service making use of
the Project improvements is discontinued (for any reason) at any time during geriod of
twenty (20) years from the date such Project improvements were placed in service, as set
forth above, and if such intercity passenger rail service is noteintroduced during @ne
(1) year period following the date ofuch discontinuance, the Grantee shall refund to
FRA, no later than eighteen (18) months following the date ofuch discontinuance, a pro-
rata share ofhe Federal contribution, based upon the percentage of the twenty (20) year
period remaining at the time ofuch discontinuance.

b. To the extent necessary and appropriate, sections 14 and 15 shall be implemented in a
manner so as to avoid any double counting of any refunds paid or required to be paid to
the FRA.

Section 16. Davis-Bacon Act Provisions.

Payment of prevailing wages on the Project is required by 49 U.S.C. 24405(c)(2) for
Project components that use ofvould use rights-of-way owned by aailroad. The Grantee
shall comply with the provisions of 40 U.S.C. 25505(c)(2) and the relevant section(s) of
the HSIPR Program Interim Guidance /NOFA through which this Project was selected for
funding (e.g. section 1.5 and Appendix 3.2.9 ofhe NOFA published in the Federal
Register on June 23, 2009 (74 FR 29900), with respect to the payment of prevailing wages
consistent with the provisions of 49 U.S.C. 24312. For these purposes, wages in
collective bargaining agreements negotiated under the Railway Labor Act are deemed to
comply with the Davis-Bacon Act requirements.

Section 17. Replacement of Existing Intercity Passenger Rail Service.

49 U.S.C. 24405(d) requires any entity providing intercity passenger railroad
transportation on a project funded by this Agreement to comply with certain requirements
with respect to its employees and the employees of preexisting intercity rail passenger
services. The Grantee shall comply with the applicable provisions of 49 U.S.C. 24405(d)
to the extent it is obecomes grovider of intercity passenger railroad transportation. If it
is nothe operator oprovider ofhe intercity passenger rail services benefitting from the
Project funded under this Agreement, then it shall notify its selected operator ofhe
requirements imposed by section 24405(d).

Section 18. Additional Guidance

Additional guidance for Grantees in complying with the requirements ofhis Attachment
1A (and with the Cooperative Agreement generally) is found in the HSIPR Program
Interim Guidance/NOFA through which this Project was selected for funding. The
Grantee should refer to this Guidance as necessary when carrying outhe activities
associated with implementing this Project.

Attachment 1BHs deleted in its entirety, and the following is substituted therefore:
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4. Attachment s deleted in its entirety, and the following is substituted therefor:

General Provisions, Attachment 2

1. Definitions. As used in this Agreement:

a.  Agreement means this Grant Agreement or Cooperative Agreement, including all
attachments.

b.  Application means the signed and dated proposal by or on behalf of the Grantee, as
may be amended, for Federal financial assistance for the Project, together with all
explanatory, supporting, and supplementary documents heretofore filed with and accepted
or approved by FRA.

¢.  Approved Project Budget means the most recently dated written statement,
approved in writing by FRA, of the estimated total cost of the Project, the items to be
deducted from such total in order to calculate the estimated net Project cost, the maximum
amount of Federal assistance for which the Grantee is currently eligible, the specific
items (including contingencies specified) for which the total may be spent, and the
estimated cost of each of such items. The term "Approved Project Budget" also includes
"Financial Plan" as used in 49 C.F.R. Part 19.

d. Awarding Agency means (1) with respect to a grant, the Federal agency, and (2)
with respect to a subgrant, the party that awarded the subgrant. In the case of a Federal
Agency, the term "Awarding Agency" also includes "Federal Awarding Agency" as used
in 49 C.F.R. Part 19.

e.  Federal Railroad Administration is an operating administration of the U.S.
Department of Transportation.

f. Federal Government means the United States of America and any executive
department or agency thereof.

g.  Grantee means any entity that receives Federal grant assistance directly from
FRA for the accomplishment of the Project.

h.  Project means the task or set of tasks set forth in the approved Application as now
reflected in and refined by the individual work efforts set forth in Attachment 3 and
Attachment 3A and any supplements thereto which the Grantee carries out pursuant to
this Agreement.

i. Subgrantee means any entity that receives FRA assistance from an FRA Grantee,
rather than from FRA directly. The term "subgrantee" does not include "third party
contractor."

j- U.S. DOT means the U.S. Department of Transportation, including its operating
administrations.
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